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NOTICE  OF  CONITDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PFRsniv  vnrr  mav 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  roMwS™KM  ^ 
WSTRUMENT  THAT  TRANSFERS  AN  INTEREST  m  ZSoPffiSZ  ™S  2 
IZ^sTcZIZ^^^  SOCIAL  SECURI'IY  NUMBER  OR  YOUR 


Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


'AID  UP  OIL  AND  GAS  LEASE  nfectron^Reow)ed 

onesapeake  Operating,  inc. 


whose  address  ! %g  ^J£^Llr^' ^wi„J.^f,JfS?.r',^d  CH!SAPEA"E  ^°«*™N,'L.L.a.  an  OMahoma  limited  liability  coLanV 
as  Lessee,  bu,  al!  other  proves  0^,™^^^  ™  ^  »  *.  pady  behove  JJ, 

^USS^&S^ "and  ^  C0VenanK  herei"  C°ntained'  ^  ta*'  9rantS'  to  and  teB  *>  Lessee  the  ,o,.o„i„9  described 

OF  LAND,  MORE  OR  LESS,  BEINGbt  <\  Blocfe  ±3  ,  OUT  OF  THEgirhl  gi^^faa-A^Vton  AM  ADDITION  TO 

REC^ED^Vo4L^^BpANrpM°qRI  P^^RLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN  PLAT 
KtOORDED  IN  VOLUMEfcff-(X3  ,  PAGE    38    OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY  TEXAS 

Srees  °  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  deSriptio i  S and  so  Svered  ForS  ouwSo 
of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  cor^ 

2.  This  lease,  which  is  a  -paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  R^C  <_5_>  years  from  the  date  hereof  and  for  as  lona 
SEE  ££££ t  Se^nllXe  in         ~  ,r°m  "«^„ym  ^fLS'  oSsel 

wellhead  or  to  Lessor's  credit  at  the  o,l  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead 
f  en  Prevaihng  m  the  same  ted  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  whicTfhere  is  such Sevang  S)  for 
K2SSS[  33L9h  f  f°,r  9f  (inCJUdin9  ^  hSad  Sas)  and  a"  0tfier  substances  ™™<*  ^reby,  the  royalty  shall  beT^vKvi:  1™%  of 

E,iS?^  by  LeSS^  frCm  ^  Sale  there0f' IeSS  a  ProP°rtionate  Part  of  ad  valorem  taxes  and  production,  severance,  or  other  excises andthe  cEstslnVurred 
Si  ^  V  dehTn%  P^f'?9  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at 
w&  ^  m3rket  ^  P3ld  !°r  Product,on  of  similar  in  tt»  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field 
tn  which  there  is  such  a  prevailing  pnee)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee 
commences  tfs  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are 
capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells 
are  either  shut-m  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of 
maintaining  this  lease.  If  for  a  penod  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in 
r0^ M  °ne  °  ar  per  acre  then  c™***  bv  fr"8  !ease.  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below  on  or  before  the  end  of 
said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold 
by  Lessee;  provided  that  tf  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises 
or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to 
properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  °dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production,  if  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling. 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
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SS?r;r^  to  their  cred*  in  the  depository,  erti.erjointiy  or 

pay  or  tender  shut-in  royalties  hereunder  shall  t^JbS^l^J^^S^SSSf*  V"  f™*0"  °f  .*e  area  cowred  by  ^  Iease' the  obli^  S 

9.  Lessee  may,  at  any  time  and  from  time  to  time  dSKSto  iSS «JS/5  So^w^n         S  5?  n,et  "^f         in  m  ,ease  then  held  b*  «ch. 
the  area  covered  by  this  lease  or  any  depths  or  zones  ^^SriS^SSiSb!  S£ o ^JSitSfJ*  5  3         UnSfMed  interest  in  311  °r  any  portion  of 

f  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  ^mS^L^^^S^^^^JT8  ^  1° the  intereSt  50  reIeased' 
in  accordance  with  the  net  acreage  interest  retained  hereunder  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 

primal  aKS  ^g^c^^  an  the  leased  premises  or  lands  pooled  or  united  herewith,  in 

reasonably  necessary  for  such  purposes,  including  but™  Si ted 'to  aSohvsLl^S  S^,r  9  I  conduct  such  operations  on  the  leased  premises  as  may  be 
tanks,  water  wells,  disposal  wells,  injection  ^^S^^^^t^^S^^^^^  construction  and  use  of  roads,  canals,  pipelines, 
Store,  treat  and/or  transport  production.  Lessee  may  use  in  such  opeSoS  Sof  S  tv  '  2  ^^^Sf^^  ^  ^2**  l°  diSC0VSr'  produce' 
except  water  from  Lessor's  wells  or  ponds.  In  explorina  deveiooino r?S^n^n?riS       i  9?  '    ?      ■      other  substances  produced  on  the  leased  premises, 

now  on  the  leased  premises  or  such  other  S'anJto  c^  other  improvements 

a9i^i^^sss^s  Tng'  it^s  [eased  premises  °r  such  ^^ws^  ^^J^^i^^sr its  ^ 

SSSlTTr  "J  ^"fingthe  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default  within  such  periS  In  the  eS ^Sattefis  ffiaaSnd 
J2T1£ ! naJ  ^5'aa  f  erm!na?>n  f131  a  breach  or  <tefeuB  <**  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  uTess  tessee  S  nivel  a ^  rSsSable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so  reasoname 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assiqns  a  oerDetual  subsurface  well  hr^ 

SS^SiS  *raJf  J*  'eaShed  hpremiSeS  -f°r  the  Placement  °f  We"  b0res  CaIon9  se,ected  *  ^see)  *™™  « ^ ^tte'S^I^fSiSShS 
SSS^^,?^,^  andwhl0h  are  not  Intended  t0  devel°P  ieas^  Premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have no  right  to  royalty  Sr 
other  benefit  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease  V  ^ 

mn2tJ:T?r  hereb>;.warf  n.te /nd  a9rees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 

SS8^^^?;^^8*8^     "■'If8*  ^  l63Sed  PremiSeS'  lf  LGSSee  eXerCiSfiS  SUCfl  option'  Lessee  shaI1  b*  subrogatedto  the  rigS  the  pa%  to 
ySSLf  f^J  a  !   '  f  '    i  •  "'■0ri  t0  t  ot*eT!t?h^  may  re,mburse  itself  out  of  a"y  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
L  i!   f    ,  /  inc0."sistent  ™th  Lesso's  tiiIe.  Les^e  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest  unti 

Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved.  1 

opera«onsNOtWithStandin9  anythin9  contained  t0  the  contrarY  in      lease-  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  ail  of  which  only  constitute  one  original. 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  arc  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  dependin-*  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners.  ° 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 

Signature:  __ 


Printed Name:  GclTX/    Pon  VVheele V  Printed Name: 


STATE  0*~TC*Jk$ 
COUNTY  OF  "TOUT  r  OJC\ -f 


Thisjnst^rr^nt^a^ackno^ie^qe^d  bjgfojB  n  [ on  *ne 


ACKNOWLEDGMENT 


VIRGINIA  PADILLA 
NOTARY  PUBLIC 
STATE  OF  TEXAS 

My  Comm.  Exp.  10-03-2012 


2&S 


day  of 


id-Doer.  ,2010,  by.  Gary  0-on  wn^d^r 


Notary  Public  State  of  Texas 
Notary's  mamp  (printed): 
Notary's  cwRmission  expires: 


STATE  OF__ 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the . 


ACKNOWLEDGMENT 


_day  of. 


,2010,  by. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  

COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the  day  of  ,2010,  by  of 

 a  corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


